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i OMB APPROVAL ~
- OMB Number: 3235-0076
FORM D UNITED STATES - oM ‘
FO SECURITIES AND EXCHANGE COMMISSION | Pieires November 30, 2001
timated average burden hours per form 16.00
Washington, D.C. 20549 - ;
FORMD
NOTICE OF SALE OF SECURITIES ' SEC USE ONLY .on
PURSUANT TO REGULATION D, Prefix ' Serial °
SECTION 4(6), AND/OR | | )
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
] i
Name of Offeriny, (|#Jcheck if this is an amendment and name has changed, and indicate change.)
Series A Preferred k Offering \ .
Filing Under  (check box(es) that apply): [ ] Rule 504 O Rule 505 ‘0 Rule 506 B4 Section4(6) [ ] ULOE
Type of Filing: [ New Filing [ ] Amendment
A. BASIC IDENTIFICATION DATA !
1. Enter the information requested about the issuer
Name of Issuer (] check if this is an amendment and name has changed, and indicate change )
Origin, Incorporated .
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
2501 SW 1" Avenue, Suite 200, Portland, OR 97201 (503) 232-2555
Address of Principal Business Operations (Nurnber and Street, City, State, Zip Code) Tclcphonc Number (Including Area Codc)

(if different from Executive Offices)

s - (VAR

Type of Business Organization

B corporation [ limited partnership, already formed ~ | [:l other (please specify): 07049375
f] business trust [] limited partnership, to be formed m
. ; Month  Year . . r S F:!‘;
Actual or Estimated Date of Incorporation or Organization: [013] |03 X Actuai [J Estimated —
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: ﬁ APR 0 9
CN for Canada; FN for foreign jurisdiction O|R| - 2037
GENERAL INSTRUCTIONS - SO’\
’ | Fix
Federal: JANCIA,

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.

or 15 U.S.C. 77d(6)

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that

address afier the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C, 20549. _

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manua]ly 51gned

must be photocopies of the manually signed copy or bear typed or printed signatures. '
Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any

changes thereto, the infoermation requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and i
the Appendix need not be filed with the SEC.
Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where sales are to be, or have been made. If a state requires the payment of a fee as a precondmon 1o the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appcndlx to the notice
constitutes a part of this notice and must be completed.

ATTENTION
Failure to fi Ie notice in the appropriate states witl not result in a loss of the federal exemptlon Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of & federzl notice.

-

AN
Potentiat pergons who are Lo regpond to the cobbection of information contained In thig form . : q
are not tegidred to rogpond wdegg the form digplays a carrenity valid OMB condrol manber. 10f8 . ) SEC 18972 (2-97)
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B. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securilies of

the issue; ‘ .
e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [] Beneficial Owner [ Executive Officer [ Director [] General and/or Managing Partner

Full name (Last name first, if individual)
Stephen Schwartz

Business or Residence Address (Number and Street, City, State, Zip Code)
2501 SW 1® Avenue, Suite 200, Portland, OR 97201

Check Box(es) that Apply:  [X] Promoter [X] Beneficial Owner [J Executive Officer [ Director [] General and/or Managing Partner

Full name (Last name first, if individual)
McGeady, Steven D.

Business or Residence Address (Number and Street, City, State, Zip Code)
2501 SW 1* Avenue, Suite 200, Portland, OR 97201

Check Box(es) that Apply: [J Promoter (X Beneficial Owner [ Executive Officer [X] Director [] General and/or Managing Partner

Full name (Last name first, if individual)
Helfgott, Donald

Business or Residence Address (Number and Street, City, State, Zip Code}
2501 SW 1 Avenue, Suite 200, Portland, OR 97201

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [ Executive Officer [ Director [[] General and/or Managing Partner

Full name (Last name first, if individual)
Lile, Stephen .

Business or Residence Address (Number and Street, City, State, Zip Code)
16730 SW Red Rock Way, Beaverton, OR 97007

Check Box(es) that Apply: [ Promoter [} Beneficial Owner [ Executive Officer B Director [] General and/or Managing Partner

Full name (Last name first, if individual)
Lander, Jason

Business or Residence Address (Number and Street, City, State, Zip Code)
2501 SW 1* Avenue, Suite 200, Portland, OR 9720t

Check Box(es) that Apply: [ Promoter Beneficial Owner [] Executive Officer [X] Director [] General and/or Managing Partner

Full name {Last name first, if individual)
Paulson, John .

Business or Residence Address (Number and Street, City, State, Zip Code)
Paulson Investment Company, Inc, 811 SW Front Avenue, Suite 200, Portland, OR

Check Box(es) that Apply: [J Promoter [] Beneficial Owner [ Executive Officer [ Director [[] General and/or Managing Partner

Full name (Last name first, if individual)
Ullman, Jane

Business or Residence Address (Number and Street, City, State, Zip Code)
2501 SW 1* Avenue, Suite 200, Portland, OR 97201

Check Box(es) that Apply: [ ] Promoter  [] Beneficial Owner < Executive Officer [_] Director [] General and/or Managing Partner

Full name (Last name first, if individual)
Leasia, Stephen H.

Business or Residence Address (Number and Street, City, State, Zip Code)
1020 SW Taylor, Suite 430, Portland, QR 97205

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past five years;

» Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issue;

s Each executive officer and director of corporate issuers and of corporate general and managing partners of partmership issuers; and

# Each general and managing partner of parlnen"hip issuers.

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner [ Executive Officer [] Director [ General and/or Managing Partner,
Full name (Last name first, if individual) ~ : ' )
Barbieri, RossE. J. '

Business or Residence Address (Number and Street, City, State, Zip Code)
4109 White Porch Road, Plano, TX 75024

Check Box(es) that Apply: [] Promoter’ [] Beneficial Owner [J Executive Officer [J Director [] General and/or Managing Partner

Full name (Last name first, if individual)

(a4

‘Westhaver, Mona

Business or Residence Address (Number and Street, City, State, Zip Code)
6514 SW Santa Monica Court, Portland, OR 97221-8000

Check Box(es) that Apply:  [J Promoter Beneficial Owner [X] Executive Officer [] Director [] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter [X] Beneficial Owner [J Executive Officer [] Director . ] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [J Promoter [X] Beneficial Owner [] Executive Officer [] Director [~] General and/or Managing Parter
Full name (Last name first, if individual) ' ’

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [J Promoter [X) Beneficial Owner [] Executive Officer [] Director [] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [[] Beneficial Owner [} Executive Officer [ ] Director [] General and/or Managing Partner

Full name (Last name first, if individual) .

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [ Executive Officer [] Director [[] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..........ovevvevrereresrvenroncsermenns O e
Answer also in Appendix, Column 2, if fiting under ULOE.
2. What is the minimum investment that will be accepted from any individual? .........ccoeee e rreresercresnseressresmsreveresnrees S__100,000
Yes Neo
3. Does the offering permit joint ownership of a single unit? ........ccooocoee.v... OSSO VOO PTVPPVUROTPOIOOTVIRORVIOOOOVOOOR ) O
Enter the information requested for each person who has begn or will be paid or given, directly or indirectly, any
commission or simitar remuneration for solicitation of purchasers in connection with sales of securities in the offering. . If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a '
broker or dealer, you may set forth the information for that broker or dealer only.
Full name (Last name first, if individual)
NONE
Business or Residence Address (Number and Street, City, State, Zip Code) . !
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual SAES)...........cooricricres e ecrniece e sasrsrecrescas rerscsrsesscrencseaseeremsressrasssssasemsossaeeacsenn ] All States
(AL Oak Oaz CJAR Jca Oco Ocr [OJDE Jpc OrL Oca (341 Oip
0L OiN ha [Oks [OKy Oca [OMe [OMp [OMA O [OMN [OMs  [OMO
OMT [One ONv ONH O ONM ONY [OnNc ONp Oon Ook  DOor Ora
LRI Osc 0Oso [Omn Orx Our Ovr [Ova Owa [Owv  [Owl Owy  [pr |
Full name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zib Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” 0r ChECK INAIVIBUAL STALES) ...vivvvieriviirierieriiirisieeeee e asterssmsseraesstersstvbsssoensabe st bes st s bessotsbessssnssstssnssntssnrsassnnessunns [ Al States
OAaL 0Oak [Oaz [Oar [Oca [QOco "Ocr [Opoe Ooc O Oca Ol Cip
O Om ha  [Oxks [Oky Oa [OmMe [OMD [OMA DO Oy [OMs  [Omo
OmMt ONe [Onv One O O Ony [One ONo Oodn OQok Jor [Ora
CJri dsc Osp O™ Crx. Qur Ovr Ova 0Owa QOwv [Owl QOwy [OPr
Full name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check individuat SEALES) -ocneian et e e e [ All States
Oa. [Oak  [Jaz . OaR ([COca {QOco [cr [ne  [Ooc O Oca  Owr O
O N [hA (ks ky OLA OME OMDp  [OMA Omi CMN CMms Mo
OMT [ONE - [ONV [INH N Om ONY [Onc O OoH [OJok Oor . [Ora
_JRrI Osc Osp N Orx Our vr Ova [jWA dwv Owi Owy [rr

- (Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS !
1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "nonc™ or "zero." If the transaction is an exchange offering, check this
box ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged. -
Agpregate Amount Already
Type of Security . Offering Price Sold
DIEDE it ccrer st rses s s s bt bsnss b ba b be s bbb b et et bbbt bbbt et s bkt eeerna bt st bbs bt et nbsebernenies B $
BQUILY .o c s s e b s s R R R AR AR e AR et e preeme e s 3
[0 Common [ Preferred
Convertible Securities (including warrants) Warrants for Preferred Equity Securities $ 2,500.00000 § 320,000.00
Subordinated Secured CONVETHBIE NOES......c.cocuuiveceirrerrereseranrssissssrssesesssssissrsssssssmsssessemsssasassresessssares
PartNErShIP INEIESIS (. ....i.cverciemcrcnecserarneenssersassasrsarensaseasmsasensrssnessnsess resseesasr s pessamenas sresmassesseassesnemsaanncnsaen $ 0 b 0
Other (Specify eerersresssnserssessesraserssesmaisessenresass ssenen et ras s seaRRa s e SRR AR SRS SRR RS RS a0 $ 0 $ 0
TOLAL ...t irerinsreresnas s cesrenssrasassnsss s sasnssertamass e s snas s b e b aas e n A s san s ns e e eSOttt e an b et st sa e e $ 2,500,000.00 $ 320,000.00
Answer glso in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero.”
' : Aggregate
Number Dollar Amount
Investors of Purchasers
ACCTEAILE INVESIOTS ....coi. it creessiie s s stsstsmbaens bbbt bs s s ee b bbb s mb e s s emssmssre s b b sbmts s b b bisbat st 3 $ 320,0600.00
Non-aceredited INVESIONS ...t ienseeeeccseme e s ocveemeee brcse e eeoen eterbeen et s 0 5 0
Total (for filings UNAer RUIE 504 0N1Y} ..........voverercseeeessrosesssssssssssssssssssssssssssssssssssmssrssmssssmsssssmmerene 5
Answer also in Appendix, Column 4, if filing under ULOE
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
. : Type of Dollar Amount
Type of offering Security Sold
RULE 505 st ersa resnaererasscassersss srsasassesanssssse s snsssns s srssass e smna senssnsnssassssnnnsssrnsnsnoss $
. Regulation A ... nee e se s st Res e Rer e RR e s A SRR bRt SRR RRe A $
RUIE JO4 oo crre et certentsssrentonsnssassrats rsesonsrassas satesstrares sasen st aseatstesessretsanseetsasssemnessebenentenssnnsens $
TOLAE w..evvreecrrererresssessssersmsssessrasersressessrasessnesrssacssassessasesseasens SO OO RN $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to arganization expenses of the issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate.
TrANSTEE ABENES FEES ....eu il s rnesssrassar e s s mnss s s sesess o ssssan e ead s snsssasas srasssssssassaracssss O $0
O $0
[ $ 13,500.00
O $0
Engineering Fees O $0
Sales Commissions (specify finders' fees SEParBlely) ... ..o roecovrceec s ce s cers s s e e e ess e e ens M} $0
Other Expenses (identify) Finder’s FEes ......ivrmmninrmrsnscerneinens reermse b R O $0
4] $0



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is .
the "adjusted gross proceeds to the iSSUET." ... e e $ 2,486,500.00

5. indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, fumnish an
estimate and check the box to the left of the estimate. The total of the payments listed must

+

equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b . o
above. . .
Payments to Officers,
Directors, &
Affiliates Payments to
_ : ; - Others

SAAMIES AN FECS ..coreevrnereeerrerereesisseneeiressessssssasessesseressssiesesseteeeessessssios e harneenesssesncanianas K $1,40000000 [ $ 100,000.00

PUTCHASE OF TCAI SIALE .vvvvrvesivssecrsssnssssssssssasssssssssssssssssssssssssss s ssssssasssssn s ssass s ssrassessasssess s 0O so e

Purchase, rental or leasing and installation of machinery and equipment .........c.coouvvvreenssrseees O so O s 10,000.00

Construction or leasing of plant buildings and facilities ... O so - O $ 3600000

Acquisition of other businesses (including the value of securities involved in this offering ' '

that may be used in exchange for the assets or securities of another issuer pursuant to a $0 $0

TIETEET) evvvoeenieeeesesrnrevsasssorssassssesesessssssossassssssmsrasesssosassamsasasmssssossessassamssaressasseesssrsassarssmssssesssosans O O

Repayment of indehtedness O so O so

WOLKING CEPHAD ..ocvcevecesenseeescsnesessssesssessssssssssassssssssssasssssesssssssssssssessssssmssssesssssssssennseeess 100 80 50 $ 940,500.00
Other (specify): - $0 O

30

K- $1,400,00000 [ $1,085,500.00
B $2,486,500.00 '

D. FEDERAL SIGNATURE . . G

The issuer has duly caused this notice to be signed by the undersigned duly authorized person, if this notice is filed under Rule 503, the following .

signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon wntten request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Sign f Date -
Origin, Incorporated 4 ;7

{ Name of Signer (Print or Type) Pftle of Signer (Print or Type)
Stephen C. Schwartz Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constltute federal criminal vnolatlons. {See 18 U.S.C. 1001.)

XRY00LDOC 07/03/22 Gofg. SEC 1972 (2197).




E. STATE SIGNATURE : ) 1

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17
CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understand that the issuer claiming the availability of this exemption has
the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice.to be signed on its behalf by the undersigned
duly authorized person. : ‘ . :

Issuer (Print or Type) Signature Date
Origin, Incorporated i
Name of Signer (Print or Type) Title of Signer (Print or Type)
Stephen C. Schwartz . Chief Executive Officer
!
Instruction: A : T

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must
be manually signed. " Any copies not manually signed must be photocopies of the manuatly signed copy or bear typed or printed signatures.

XRVOOLDOC aTioNz2 : 7ote SEG 1972 (2/97)
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APPENDIX ‘ j

1 2 3 4 ‘ 5

Disqualification
under State ULOE

to non-geeredited : if attach
offering price Type of investor and @fyes,

investors in State . lanation of
tavestors i ¢ offered in state amonnt purchased in State u_p
{Part B-Item 1) (Part C-Ttem 1 : (Part C-Ttem 2) waiver granted)
-Ite art C-Hem
" = 1) (Part E-ltem 1)

_Type of security
and aggregate

Inttend to sell

Number of Number of
o Accredited Non-Accredited
State Yes No Investors Amount Investors * Amount Yes No

AR ' '

CA Convertible -
X Note i $120,000.00 0 X

Cco

DE

DC

FL ' .

GA

HI

1D

IL

1A

KS

KY

LA .

ME

MD

MA ' ) _ .

MI

MT | v Y oa .

XRV00LDOGC TNz _ o 8aofs SEC 1972 (2/97)




APPENDIX '

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

Type of
security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Non-Accredited
Investors

Number of
Accredited
Investors

Amouht Amount

Yes No

NE

-

NH

NJ

NM

NY

NC

ND

OH

OK

OR

Convertible
Notes

2 $200,000.00 0 N/A

PA

RI

sSC

SIEIEIEIE

VA

WA

Wi

PR

. END
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